FILED AND RECORDED 
_ OFFICIAL PUBLIC RECORDS 


pao tn Masa 
Dyana Limon-Mercado, County Clerk 
Travis County, Texas 
Nov 29, 2023 12:15 PM Fee: $58.00 
2023133601 
"Electronically Recorded* 
RE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL 
OU MAY REMOVE OR STRIKE ANY OR ALL OF THE 
AINFORMATION FROM ANY INSTRUMENT THAT TRANSFERS 
IN REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN 


gO 
MNA 


STATE OF ai "dl SE 


COUNTY OF Re SY 
"mu (03 - "D029 3-8 zd- Zar 


THIS POST- CLOS ee EMENT (this "Agreement") is SC into to be 
i 32023 the "Hffectiye Date"), by and between VELOCIS 
litnitéd p ership (? Purchaser"), and WS - COS 
INVESTMENTS, LLC, a Delawage liitrile, company ("Seller"). 
t 


Sieg non 
vadis 2 x 


Seller and Purchaser entered into die cae Cpntr ct of Sale dated effective 
May 15, 2023 (as amended and assigned, ‘th ct"), providing for the sale and 
conveyance from Seller to Purchaser of lin ily 43.192 acres of real property in 
Travis County, Texas, as more particularly desezibed i m jt A attached hereto and 


incorporated herein (the "Property"). 
E 
The closing of the transaction "mE eS act deo de "Closing") has 


occurred, or will occur, as of even date herewith, and the pa: puse e to enter into 
this Agreement to evidence and memorialize certain cove = SE em ents from the 


DOR 


NOW THEREFORE, in consideration of foregoing a p" pia poms 
and agreements herein contained, and for other good and valuable c Sirs e thexeceipt 
whereof is hereby acknowledged, the parties hereto do hereby agree Ag. 


Contract that shall survive the Closing, as more particularly 


1. Timeline for Construction. Within thirty-six (36) wae sin: 
(the “Construction Deadline”), subject to extensions for Force Majeure Dé ZA Ca 
below) as set forth herein, Purchaser shall construct a distribution center, E Sech 


or light-industrial warehouse facility (the “Warehouse Facility") and Ze 

operate such Warehouse Facility (collectively, the "Construction Obligation"). SE S om 
shall diligently pursue the governmental approvals necessary to commence and co X T ^ 
construction. Upon Seller's request from time to time, Purchaser will provide Seller 

periodic updates via email notice to Mike Rafferty of Purchaser's status with respect to t ee 
above-described schedule for the Construction Obligation and Purchaser's efforts to obtain 7 pde. Los 


Cf ae 


ker 
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A 


Qs governmental approvals and entitlements for Purchaser's satisfaction of the 
onim bligation. Notwithstanding anything to the contrary contained in the 
ES ein, in the event that Purchaser is prevented from performing the 

ctio 


ee 
Co 
governmenta 
P such 
control adel 
Delay"), then the" Cons cton*Deadline will be extended by the length of the Force 
Majeure Delay. Notwithst teag the foregoing, if Purchaser wishes to claim an extension 
due to Force Maĵeure Delay; Purchaser must notify Seller in writing within thirty (30) days 
of the occurrence of suth-Forcé-Majeure Delay, but in the case of a continuing cause of 
delay, only one n GE Shall be necessary, and such written notice shall state with 
reasonable detail the sfatutre of Suc Fo e Majeure Delay, the date the Force Majeure Delay 
commenced or is believed to Se nced and the estimated delay that is anticipated. 


O due to unusually inclement weather, strikes, riots, civil unrest, 
ers due ty a pandemic which prevent performance for the duration of the 
or any other cause which is beyond Purchaser's reasonable 
to zen cause being referred to herein as a "Force Majeure 


- 


MT e pr ` 
2. Seller's ote Land. ursi nt to Section 11.B of the Contract. Purchaser 
acknowledges that Seller will c; Way edis tle, subdivide, develop and market other land 


which is not the Property by" Sellér ("Seller's Other Land") in the 
Sweetwater Crossing development in wet the, Pfoperty i is located (the "Community"). 
Purchaser acknowledges and agrees ellerfias not made any representation or warranty 


to Purchaser concerning the future de element of Seller's Other Land, including the 
layout, use, or design of it. Purchaser agrees pot to intenttqnally challenge directly or 
indirectly Seller's efforts, or that of its success Sighs, td entitle and develop Seller's 
Other Land, provided that Seller's and/or fts sugi S ër apid/or assigns’ efforts (i) are 
consistent with the Development Agreement (defined belew) and that certain Sweetwater 
Crossing Master Covenant [Commercial] recor ruary«27, 2017, in the Official 
Public Records of Travis County, Texas under Docurgent,No. 201/7032085, and (ii) do not 
materially adversely impact Purchaser's, Purchaser' fukure"tengnts', and/or any of their 
successors’ and/or assigns' use, development or operation of t Ttopesty as a Warehouse 


Facility. > | 
3. Assignment of Certain Rights and Duti Bee Cave 
Development Agreement. As used in this Agreement, the Zem." Development 
" Agreement" shall mean that certain Development Agreement ddted December 8, 2015, 
executed by the City of Bee Cave, Texas (the "City"), WS-COS De pment LLC Seller, 
the Lazy Nine Municipal Utility District No. 1A (the "District"), and ews- es 
Brothers Investments, LP, which joined for limited purposes, as amen SC hereb 
assigns to Purchaser the rights and obligations of Seller and Purchaser he ssumeg th 
rights and obligations of Seller under the Development Agreement discribe 


3 to the extent same pertain to the Property ("Assigned Rights an EN 
S JR 


Obligations"), but not including any rights or obligations that pertain to Sel 
Land. | 


^ = 
Prior to site development of any portion of the Property, Purchaser shall died "d 

be prepared by Purchaser's engineer a letter describing the nature of the upco 
development, the portion of the Property that is to be developed, the proposed land uses; 2 
the timing of the development, and a list of the City Requirements (as defined in the ^ .- 


POST-CLOSING AGREEMENT Page 2 


2023133601 Page 3 of 9 

P i 
ge ee. Cue 
Ge oa 
ee a 
ch 


gp DE len Agreement), if any, applicable to the proposed development and identifying 
"^ thé m which the City Requirements are intended to be met. In particular, the 
= : : S SC 

m shalf, address nonpoint source pollution control requirements, lighting 

requirepienty, signage and noise requirements, as applicable. Such letter(s) and 
doctum! tion" sHàlf be submitted to the City at the same time as the Concept Plan (as 
defited in-the-Contráct)"is, submitted to the Design Criteria Review Committee (the 
"DCR") gr Sach Suithitiee atk procedure is described in Exhibit "H" to the Development 
Agreement,--During’ site ment construction, the City shall have the right at 
reasonable times to inSp ite development. Thereafter, and upon completion of the 
site develop diras engineer shall provide an opinion to the City under seal 


regarding all aspects evelopment that can be sealed by an engineer that such 
applicable site ac de Mud hs completed and is in compliance with the applicable 


City Requirements, the Maste£ Déveloprmient Standards (as defined in the Development 
Agreement) and the time sis nt. For all other aspects ofthe site development 
that are not sealed by t Inge, Pürchaser shall provide an affidavit that certifies that 
site development of the Operfj hds béen completed and is in compliance with the 
applicable City Requiremehts e r Development Standards, and the Assigned 
Rights and Assumed Obligatiohs. ift iac n ledged:that, as of even date herewith, Seller 
assigns and releases to Purchaset-gnd Purchaser hefeby assumes the Assigned Rights and 
Assumed Obligations. It is further ledgéd that except for the Assigned Rights and 
Assumed Obligations, Seller retain& all-0f its other rights and obligations under the 
Development Agreement, including, büt not limited-to the rib t to act as the DCR. Seller 
will, at no additional out-of-pocket expense to Selfer, Sopably cooperate with Purchaser, 
as requested by Purchaser from time to time, in Se t's performance of the Assigned 
Rights and Assumed Obligations. Purchaser, cove ants t Seller to comply with the 
Development Agreement and all laws and ordihances-witti respect to the Property and to 
indemnify and defend Seller from any and all actual loss; aost$ or expense (including 
reasonable attorney's fees) incurred by Seller for orjariging-dut of Purchaser's breach or 
default of the Development Agreement beyond all 


appa , grace, and cure 

periods set forth in the Development Agreement; provided, bówever, thàt such indemnity 

shall not extend to, and Purchaser shall not be liable fof, y cds uential, special, 
u a 


punitive, exemplary, incidental, or other speculative damages apa incurred by 
Seller pursuant to a claim brought by a third-party matt late with Seller. 
Notwithstanding anything to the contrary in this Section 3, e Shalt notseek any 
amendment of the Development Agreement, or to obtain a variancé.from the De ment 
Agreement if same would or could have an adverse effect on Seller's Gther arid or Seller's 
rights under the Development Agreement. Accordingly, Purchaser gë iren est 
Seller's prior written consent before attempting to amend or seek a vari im th 

Development Agreement, such approval not to be unreasonably withheld. & — P 


4. Allocation of Impervious Cover. In accordance with Section $e N 
Contract, Seller has executed an Allocation of Impervious Cover (as defined An A» 


Contract) that has allocated to the Property for the benefit of Purchaser so much of Sell P Ay 


allocation of impervious cover under the Development Agreement as required pe fa 

approved site plan for the Property with a total maximum impervious cover allocation n 

to exceed 66.6%. P A ch e 
Kë 
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EN z^ k PP Impact Fees. Purchaser is responsible for the payment of impact fees to 
Distr ted to Purchaser's use or development of the Property ("Impact Fees"). As 
chaser intends to pay Impact Fees, and in all events prior to delinquency, 
Pur, SE to e Impact Fees to Seller, and Seller agrees to then pay the Impact 
Fees, to the D. NOW it imtfive (5) days of receipt of same. Seller will provide Purchaser 
show ent to the District of the Impact Fees, and the District's 


with Dee 
subsequent payment of the ipact Fees to West Travis County Public Utility Agency. 
Seller wi ay th the” 2 a is 1o the extent of funds received from Purchaser for such 


purpose. di ut T. bg 


6. ue us. 
a. (In aa of, y f the provisions contained in this Agreement, 
or of the application thereof te any-persorr by judgment or court order shall in no way affect 


any of the other provisions he ota the application thereof to any other person, and the 
same shall remain in full force.atid eff ct. 


b. This EE 2 be-tonstrued and interpreted in accordance 
with the laws of the State of Tex oe the event of any conflict between the terms of this 
Agreement and the terms of the C y sins of this creme will control. 


C. This dot us be m. by, and only by, a written 


agreement signed by Seller and Purchaser. "de Sg Purchaser (and Purchaser's 
successors-in-interest in the Property) a pes ded beneficiaries of this 
Agreement. It is acknowledged that either md aser shall have the right to 
specifically enforce, enjoin or sue the other EE aultunder this Agreement and 
to exercise any legal remedy available at law or E ity to eiforce the terms of this 


Agreement. Each party may consider, approve or wor Do Ms proposed amendment to 

this Agreement in its sole and absolute discretion ithout ref SE p E or 

timeliness. Time is of the essence with respect to all of the pre ime A SE Agreement. 
es 


d. The failure of any party to insist upo po SCH of any of 
the terms, covenants or conditions hereof shall not be deem rights or 
. remedies which that party may have hereunder, at law or in equity id sl SH deemed 
a waiver of any subsequent breach or default in any of such terms, Bera litions. 
No waiver by any party of any default under this Agreement shall b& effective or binding 
on such party unless made in writing by such party and no such waiv Rect et ied 
from any omission by a party to take action in respect to such default. express writte 
waiver of any default shall affect any other default or cover any other period of ti 
than any default and/or period of time specified in such express waiver. 
written waivers of any default under any provision of this Agreement shall not'be E 
to be a waiver of any subsequent default in the performance of the same provision 6 as 
other term or provision contained in this Agreement. v 


a SE 
e. It is intended that each of the covenants of Purchaser set forth in thi d s 

Agreement shall run with the Property in favor of Seller and Seller's Other Land and bind.” ^ _. 
every person or entity having a fee or other interest in the Property; provided, however, Pt P 
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2 ups by Purchaser of its fee interest in the Property or any portion thereof, 


Thé tetms of 
binding upoñ thé si s hereto and their respective successors and assigns; provided 
however Selle t be daemed to have assigned Seller's rights under this Agreement 
unless Pukghaser baš oe "vice of such assignment in writing and Seller executes and 
records in the-Offici piss of Travis County, Texas an instrument referencing 
the recording infor ame this Agreement and stating the rights of Seller under this 
Agreement that ap being assigned and setting forth the name and contact information for 


such assignee. d 
mu ee 
f. tic oc? erumiunication including any required documents or 
Or 


instruments required itted Í hereunder shall be in writing and shall be deemed to be 
delivered, (i) whether actual ly robe do 


c 
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not, two (2) days after deposit in the United 


States mail, postage fully pep "e or certified mail, addressed to the intended 
recipient at the address below, ii) Ste sent’ vi il to the respective e-mail address set 
forth below, (iii) when received Sg hand Uer service, or (iv) the next business day 
after deposit by the sender with a oe (iron such as Federal Express or Airborne. 
Any address for notice may be chan dene E SQ, e 

If to Purchaser: p a we TA 

KBC TX Investments, LLC 31 Pa ardt Kopf & Harr, P.C. 

Attn: Tony Creme dh ard St., Suite 4000 

2828 N Harwood St., Suite 1900 S, d as 435201 


Dallas, Texas 75201 
Email: tony.creme@kbcadvisors.com 


AND 
Velocis Bee Cave JV, LP Jackson Walker, A 
c/o Velocis Management Attn: Andee H b id or CH 
300 Crescent Court, Suite 850 100 Congress ae 
Dallas, Texas 75201 Suite 1100 Ae ES 
Attn: Paul Smith and Travis Gallivan Austin, Texas i: A 
Email: Paul.Smith@velocis.com; Email: ahartig@jw.c Ps 
Travis.Gallivan@velocis.com Ce A 
a 

v D 

If to Seller: With a copy to: e C Gë f 
“ 
c/o Wheelock Street Capital Bell Nunnally & Martin LLP : A 
Attn: Lawrence Settanni Attn: Allison Elko " 
660 Steamboat Road, 3rd Floor 2323 Ross Ave., Suite 1900 dë E A m 
Greenwich, CT 06830 Dallas, TX 75201 ow A a 
Vis Ba A E 
Ps v 
POST-CLOSING AGREEMENT Page 5 A 


a ru under this Agreement shall cease with respect to the Property or 


2023133601 Page 6 of 9 


JU iz 413-7700 ` Tel: 214) 740-1459 


Fax: (2 13-7706 Fax: (214) 740-5759 
MS settanni(a)wheelockst.com Email: aelko@bellnunnally.com 
ROD 
Soe pr 
c/o Wheelóck pital" 


Attn: Mike Raff e 
3303 Quiet Glen EA X 


Kingwood, pol AE Pa 
Tel: (713) 817-6338 ^ 2A, 


Fax: (203) 413-7961 ,/ 
Email: rafferty@whdelgékstréetland.gem', 
Pa 
a d Ee 


e SKS FOLLOW] 
Ful MU 

qu Pd 

E 
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ITNESS WHEREOF, the parties hereto have caused this Agreement to be 


ig ops ofithe Effective Date. 
SS 
PURemÁSER. DÀ ^ 


VELOGIS SEI ECAVE EP; 3 
a DEE ship 
ae 


By: VIF GP LC; 


a Delaw. SEN cud 
its General iV 
E Ju 


Name ët E 
Title: Vice President 


STATE OF TEXAS 


COUNTY OF DALLAS 


LINDSAY COKER 
My Notary ID # 132232048 
E — Expires October 30, 2027 i 


ut oa 
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2 Ba 
Lei 
Ee LLC, 
a Delaware Jimited liability company 
Pas 


lec S.E? Signatory 
PP M. 
STATE OF TEXKS. E m $ 
I» d "Al Ss 
COUNTY OF : 
| ad 
This instrument was ‘ackhoyded before me tet Aen of LbuesLbw- : 
2023, by Michael L. Rafferty Au onjzed ignatory of WS - COS Investments, LLC, a 
Delaware limited liability PE ofrbdhalf of said limited liability company. 


C 


y 
Vus KS SE 
d Notary Ty ic, State of Texa 


MICHELLE M. SANKEY 
` Notary Public, State of Textis 
Notary 1D# 456342«0 
My Commission Expires 


SS E 
` MARCH 17, 2026 _ up )j 
SS E p 
Iud " Se 
(c 
Dec? "NN 
| 
4 A 
A 
PE 
GE 
LC 
CO 
oe 2) 


POST-CLOSING AGREEMENT Signature Page 


2023133601 Page 9 of 9 


OO ) A 

is we OP Exhibit A 
“a 22) The Property ` 
Lot i 7, d ATER. CROSSING, PHASE TWO - FINAL PLAT, a 


subdivisi 
EE 


Texas, according to the map or plat thereof, recorded under 
213 of the Official Public Records of Travis County, Texas. 
al 
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AFTER RECORDING, RETURN TO: z pe A 
BELL NUNNALLY & MARTIN, LLP Ge CH 
ATTN: Allison Elko AT li Pd 
` 2323 Ross Avenue, Suite 1900 Fw 
Dallas, TX 75201 P 
Cl 
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b pe 
Ru ae 
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